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PAPPAJOHN, SHRIVER, EIDE & NICHOLAS

LAWYERS

800 BrRICK & TIiLE BUILDING
P. O. Box 1588 - l 55 6 8
MasoN CiTy, Iowa 50401  perocoamion MO, 7 Fiod 1028

SOCRATES G. PAPPAJOHN

Tay M. S ° TEBELEPHONE
LARRY S. EIDE APR 1 3 ]988 .}I 45 AM 515) 423-4264
GREGORY O. NICHOLAS C. F. BECK
RANDALL E. NIELSEN Mar Ch 29 ’ 1988 (1913-1984)

MARK A. YOUNG mATE OO"MERCE OOMM‘SSION

James J. BRANDT

Interstate Commerce Commission
12th and Constitution Avenues N.W.
Washington, D. C. 20423

Attention: Mildred Lee - Room 2303
Dear Miss Lee:

Enclosed please find a Security Agreement, signed and
notarized, along with a copy of the same for filing in your
office. Also, enclosed please find our firm check in the amount
of $13.00 to cover the cost of filing the Security Agreement with
the Interstate Commerce Commission.

The Security Agreement involves the following parties:

Debtor: Vining Enterprises, Inc., an lowa corporation
Address: Rural Route 2, Osage, Iowa 50461

Creditor: Joy Kowalski

Address: 403 North 7th Street, Osage, Iowa 50461
Date of Document: March 28, 1988

Name of Document: Security Agreement

The above Security Agreement was executed by the owner of a
dinner train now being remodeled by Vining Enterprises, Inc. and
located in St. Ansgar, Iowa. Said train consists of two
locomotives, two dining cars, and a kitchen car, which bear the
following identification numbers:

Locomotive No. 102, Serial No. F7A6098B EMO 17852
Locomotive No. 103, Serial No. F7AF2C98 EMO 11073
Dining Car No. 100
Dining Car No. 200
Kitchen Car No. 300

The Security Agreement was given by the owner in consideration
for credit extended to Vining Enterprises, Inc.

The above Security Agreement was given by Vining
Enterprises, Inc. to secure payment of an obligation in the sum
of $25,000.00.
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. PAPPAJOHN, SHRIVER, EIDE & NICHOLAS Mason City, Towa 50401

¢ )

Interstate Commerce Commission March 29, 1988

We are enclosing an additional copy of this letter and of
the Security Agreement, together with a self-addressed, postage
prepaid envelope, and ask that when this document has been filed
with the Interstate Commerce Commission that you return a filed
stamped copy to us. Thank you for your assistance and
cooperation in this matter.

Very truly yours,
PAPPAJOHN, SHRIVER, EIDE & NICHOLAS
by 77 (A a %
Mark A. Young
MAY:ja

encl.



Interstate Commerce Commisgion o/14/88
Rashington, B.EC. 20423

OFFICE OF THEK SECRETARY

Mark A. Young

PappaJohn,Shriver;Eide & Nicholas

800 Brick § Tile Building
P.0.Box 1588
Mason City,Iowa 50401

Dear gy,

The enclosed document(s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.

11303, on 4/13/88 at 11:45am ‘ » and assigned re-

cordation number(s). coqe 15569,15570 15571,15572,15573 § 15574

Sincerely yours,

Youe €. 71840

Secretary

Enclosure(s)

——

SE-30
(7/79)



PAPPAJOHN, SHRIVER, EIDE & NICHOLAS
LAWYERS
800 BRICK & TILE BUILDING
P. O. Box 1588
MAasoN CiTy, Iowa 50401

SOCRATES G. PAPPAJOHN TELEPHONE

i:‘;n M. :“;;;’ER (615 423-4264
Y S. ) '

GREGORY C. NICHOLAS MarCh 3 l ’ 19 8 8 C. F. BrCK
RANDALL E. NIELSEN (1913-1084)

MARK A. Youne
JAMES J. BRANDT

Interstate Commerce Commission
12th and Constitution Avenues N.W.
Washington, D.C. 20423

ATTENTION: MILDRED LEE,c ROOM 2303
Dear Miss Lee:

Pursuant to our telephone conversation of March 30,
1988, enclosed please find copies of the Security Agreements
which were forwarded to you Federal Express on March 29th. '
Upon recording the Security Agreements, please return the

original Agreements to my office at the above address.
Thank you for your consideration.

Sincerely yours,

PAPPAJOHN, SHRIVER, EIDE & NICHOLAS
a.lfe

By: Mark/A. Young

MAY :sks
Enclosures
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IOWA STATE BAR ASSOCIATION FOR THE LEGAL EFFECT OF THE US
Otficial Form No. 51.1 OF THI§ FORM, CONSULT YOUR Lvae;q\

4
RECORDATION J
CAVEAT: DO NOT USE THIS FORM IF THIS TRANSACTION IS A CONSUMER CREDIT TRANSACTION
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SECURITY AGREEMENT — GENERAL FORM 1 1 3 1988-11 43 AM

INTERSTATE COMMERCE COMMISSION

1. GRANT OF SECURITY INTEREST. For value received, as security for the Obligations (as defined below) the undersigned Debtor hereby grants to
Joy Kowalski. (“Secured

Party") a security interest in the property described in the paragraphs checked below:
] All ot Debtor's inventory now owned or hereafter acquired;
{J All of Debtor's accounts, now existing or hereafter arising, together with all interest of Debtor in any goods, the sale or lease of which give rise to
any of Debtor’s accounts, and all chattel paper, documents and instruments relating to accounts;
[J Al of Debtor's general intangibles, now owned or hereafter acquired;
[] All of Debtor’s equipment now owned or hereafter acquired;
[[] All of Debtor's farm products now owned or hereafter acquired;
[J All of Debtor's fixtures on the real estate described in Paragraph 3 below;

(¥ Property described as _railroad locomotrive No, 102, Serial No. F7AAQ98B _FMO 17852
locomotive No. 103, Serial No. F7AF2C98 EMO 11073: dining car No. 100; dining
car No. 200:; and kitchen car No. 300, presentlv located in St. Ansgar. Iowa. :
together with the proceeds, products, increase, issue, accessions attachments, accessories, parts, additions, repairs, replacements and substitutes of, to,

and for all of the foregoing. Debtor will promptly deliver to Secured Party, duly endorsed when necessary, all such chatte! paper, documents and instruments
and related guaranties, now on hand or hereafter received.

All such property in which a security interest is granted is herein called the “Collateral.”

2. OBLIGATIONS. The aforesaid security interests secure payment of the following liabiliies (the “Obligations”): @ loan in the
amount of $25,000.00 given to Debtor by the secured party.

together with all other obligations of Debtor to Secured Party now existing or hereafter arising, whether direct or indirect, contingent or absolute and whether as
maker or surety and including, but not limited to, future advances and amounts advanced and expenses and attorneys’ fees incurred pursuant to this Security
Agreement.

3. REAL ESTATE. Any colIateIr\?l attached to, or grown upon, land (such as fixtures, crops, timber or minerals) will be grown upon or attached to the
following described real estate: ONE

and the name of the record owner of such real estate (if other than Debtor) is:

4. COPY — FILING. A carbon, photocopy or other reproduction of this Security Agreement may be filed as a financing statement. IF FOR FIXTURES,
TIMBER OR MINERALS, SUCH A FILING SHALL BE FILED FOR RECORDING IN THE REAL ESTATE RECORDS.

5. DEBTORS. Each of the undersigned, if more than one, execute this Securi(tjy Agreement as his, her, its, their joint and several obligation and it shall be
binding upon and fully enforceable against either or both, or any or all of them, and reference herein to “Debtor” shall in such case be deemed to be plural,
provided however that nothing contained herein shall extend personal liability under any of the Obligations as to which such Debtor is not otherwise liable.

6. COLLATERAL. Debtor represents, warrants and agrees:

a. All Collateral is bona fide and genuine and Debtor is authorized to grant a Security Interest in the Collateral, free and clear of all liens and
encumbrances, except the security interest created hereby and except security interest in Car No. 100 and 200

granted to Richard Stellings on the 3lst day of October, 1986 and a security interest
in Car No. 300 granted to Richard Stellings on April 20, 1987. )
b. Debtor’s principal place of operation is the address shown herein, and Debtor shall promptly give Secured Party written notice of any change

thereof, unless prior written consent of Secured Party is obtained. All Collateral and all of the Debtor’'s business records are now kept, and shall continue to be
kept, at such address, or if not, at

THIS AGREEMENT SPECIFICALLY INCLUDES ALL OF THE ADDITIONAL PROVISIONS SET FORTH ON THE REVERSE SIDE HEREOF. DEBTOR
ACKNOWLEDGES RECEIPT OF A FULLY COMPLETED COPY OF THIS SECURITY AGREEMENT.

VINING/ENTERPRISES) INC. DATED March 28 , 1988.
a/% //@/ 4 ADDRESS OF SECURED PARTY (FROM WHICH INFORMATION

W¥lter E. Vining] Vice Prgbident (Debtor) CONCERNING THE SECURITY INTEREST MAY BE OBTAINED)
v (Debtor)
JOY KOWALSKI
Rural Route #2 403 North 7th Street
Number and Street Number and Street
Osage Osage
’ City City
Mitchell Towa". Mitchell Iowa
County State County State

1. REPRESENTATIONS AND AGREEMENTS. Debtor represents and agrees that:

a. If a corporation or other business entity, Debtor is duly organized, existing, and is qualified and in good standing in all states in which it is doing
business, and the execution, delivery and performance of this Security Agreement are within Debtor’s powers, have been duly authorized, and are not in
contravention of law or the terms of Debtor’s charter, brlaws, if any, or any indenture, agreement, or undertaking to which Debtor is a party, or by which it is
bound. If an individual, Debtor is of legal age. Debtor will not change his, her or its name, or identity unless written notice is given in advance o Secured Party.

b. Debtor shall maintain insurance upon the Collateral which is tangible property against all customarily insured risks for the full insurable value
thereof (and furnish Secured Party with duplicate policies if Secured Party so requests), loss to be payable to Debtor and Secured Party as their respective
interests may appear. in the event of anK loss or damage to any Collateral, Debtor will give Secured Party written notice thereof forthwith, promptly file proof of
loss with the appropriate insurer and take all other steps necessary or appropriate to collect such insurance. If Secured Party so elects, Secured Party shall
have full authon!¥ to collect all such insurance and to apply anK amount collected to amounts owed hereunder, whether or not matured. Secured Party shall
have no liability for any loss which may occur by reason of the omission or the lack of coverage of any such insurance.

c. Debtor shall at all times maintain Collateral which is tangible property in good condition and repair, defend at Debtor’s expense all Collateral from
all adverse claims and shall not use any of the Collateral for any Hlegal purpose.

d. Debtor shall (i) keep such books and records pertaining to the Collateral and to Debtor's business operations as shall be satisfactory to Secured
Party; (i) permit representatives of Secured Party at any time to inspect the Collateral and inspect and make abstracts from Debtor's books and records; and
(ifi) furnish to Secured Party such information and reports regarding the Collateral and Debtor's business operations and its financial status, as Secured Pa
may from time to time reasonably require. SECURED PARTY IS HEREBY AUTHORIZED TO REQUEST CONFIRMATION OF SUCH INFORMATION O
ADDITIONAL INFORMATION OF ANY KIND WHATSOEVER DIRECTLY FROM ANY THIRD PARTY HAVING DEALINGS WITH DEBTOR. SECURED
PARTY IS FURTHER IRREVOCABLY AUTHORIZED TO ENTER DEBTOR'S PREMISES TO INSPECT THE COLLATERAL.

e. Debtor shall give such notice in writing (including but not limited to notice of assic];nment or notice to pay Secured Party directly) as Secured Party
may require at any time to any or all account debtors, with respect to accounts which are Collateral, and, if Secured Party shall so request, deliver to Secured
Party copies of any and all such notices.

51.1 SECURITY AGREEMENT—GENERAL FORM
Current February, 1981



f. Debtor shall promptly transmit to Secured Party all information that it may have or receive with respect to Collateral or with respect to any account
debtor which might in any way affect the value of the Collateral or Secured Party’s rights or remedies with respect thereto.

g. Unless in default under this Agreement, Debtor may sell Inventory in the ordinary course of business and consume any raw materials or supplies,
the use and consumption of which are necessary to carry on Debtor’s business. Debtor shall not otherwise consume, assign or transfer any Collateral without
grlor written consent of Secured Party. The provision of this Agreement granting a security interest in proceeds shall not be construed to mean that Secured

arty consents to any sale or disposition of any Collateral.

h. Debtor shall gaY when due all taxes, assessments, and any other governmental levy which is, or may be, levied against any Collateral, and shall
otherwise maintain the Collateral free of all liens, charges, and encumbrances (except liens set forth herein and the Security Interest created hereby).

i. Debtor shall not store any Collateral with any warehouseman without Secured Party's consent.

. Debtor shall promptly, unless Secured Party shall waive such requirement in writing, deliver to Secured Party all certificates of title, if any, (or any
other documents evidencing title) to all Collateral with such proper notations, assignments or endorsements as may be necessary or appropriate to create,
preserve or perfect Secured Party’s security interest in the Collateral.

k. Debtor shall, at its cost and expense, execute, deliver, file or record (in such manner and form as Secured Party may require) any assignment,
financing statement or other paper that may be necessary or desirable, or that Secured Party may request, in order to create, preserve or perfect any security
interest granted hereby or to enable Secured Party to exercise and enforce its rights hereunder or under any Coliateral. Secured Party is further (?ramed the
power, coupled with an interest, to sign on behalf of Debtor as attorney-in-fact and to file one or more financing statements under the Uniform Commercial
Code naming Debtor as debtor and Secured Party as secured party and describing the Collateral herein specified.

2. EXPENSES. Debtor upon demand shall pay to Secured Party forthwith the amounts of all expenses, including reasonable attorneys' fees and Ie%al
expenses, incurred by Secured Party in seeking to collect any sums secured hereunder or to enforce any rights in the Collateral. Such amounts shall be
secured hereby, and if not paid on demand shall bear interest at the highest rate payable on any of the Obligations.

3. COLLECTION AUTHORITY ON ACCOUNTS. Debtor hereby irrevocably appoints Secured Party its true and lawful attorney, with full power of
substitution, in Secured Party's name, Debtor's name or otherwise, for Secured Party’s sole use and benefit, but at Debtor’s cost and expense, to exercise, if
Secured Party shall elect after an event of default has occurred (whether or not Secured Party then elects to exercise any other of its rights arising upon
default) all or any of the following powers with respect to all or any Accounts which are Collateral:

a. Toexecute on Debtor's behalf assignments of any or all Accounts which are Collateral to Secured Party, and to notify account debtors thereunder
to make payments directly to Secured Party;

b. To demand, sue for, collect, receive and give acquittance for any and all moneys due or to become due upon or by virtue thereof;

¢. Toreceive, take, endorse, assign and deliver any and all checks, notes, drafts, documents and other negotiable and non-negotiable instruments
and chattel paper taken or received by Secured Party in connection therewith;

d. To settle, compromise, compound, prosecute or defend any action or proceeding with respect thereto;

e. To sell, transfer, assign or otherwise deal in or with the same or the proceeds thereof or the relative goods, as fully and effectually as if Secured
Party were the absolute owner thereof; and

f. To extend the time of payment of any or all thereof and to make any allowance and other adjustments with reference thereto.

An¥]funds_ collected pursuant to such powers shall be applied to the payment of the Obligations. The exercise by Secured Party of, or failure to so exercise, any
f the foregoing authority, shall in no manner affect Debtor’s liability to Secured Party on any of the Obligations. Secured Party shall be under no obligation or
duty to exercise any of the powers hereby conferred upon it and it shall be without liability for any act or failure to act in connection with the collection of or the
preservation of any rights under any such accounts. Secured Party shall not be bound to take any steps necessary to preserve rights in any instrument or
chattel paper against prior parties. .

4. SET OFF. In the event of default hereunder, Secured Party, at its option at any time, and without notice to Debtor, may apply against the Obligations
any property of Debtor held by Secured Party. As additional security for payment of the Obligations, Debtor hereby grants to Secured Party a security interest
I':\ any funds 'gr gropeﬁy of Debtor now or hereafter in possession of Secured Party and with respect thereto Secured Party will have all rights and remedies

erein specified.

8. WAIVER. Debtor waives protest, notice of dishonor, and presentment of all commercial paper at any time held by Secured Party on which Debtor isin
any way liable, notice of non-payment at maturity of any account or chattel paper, and notice of any action taken by Secured Party except where notice is
expressly required by this Agreement or cannot by law be waived.

6. DEFAULT. Debtor will be in default upon the occurrence of any of the following events: (a) failure to make the payment, when due and payable, of any
of the Obligations; (b) failure of the performance of anEoingation or covenant contained or referred to herein; (c) any warranty, representation or statement
made or furnished to Secured Party by or on behalf of Debtor proves to have been false in any material respect when made or furnished; (d) any event which
results in the acceleration of the maturity of the indebtedness of Debtor or any guarantor or co-maker of.any of the Obligations to others under any indenture,
agreemsent or undertaking; (e) loss, theft, damage, destruction or encumbrance to, or of, the Coliateral or the making of any levy, seizure of attachment thereof
or thereon; (f) death of, dissolution of, termination of existence of, insolvency of, business failure of, appointment of a receiver of any part of the property of,
assignment for the benefit of creditors by, or the commencement of any proceeding under any bankruptcy or insolvency law by or against. Debtor or any
guarantor or co-maker of any of the Obligations; (g) the occurrence or nonoccurrence of any event or events which causes the Secured Party, in good faith, to
eem itself insecure for any reason whatsoever.

In any such event Secured Party may at its option declare any or all of the Obligations to be due and payable and such sums shall then be due and payable
immediately, without notice or demand.

7. RIGHTS AND REMEDIES ON DEFAULT. After the occurrence of any event of default, Secured Party may exercise at any time and from time to time
any rights and remedies available to it under applicable law, including but not limited to the right to sell, lease of otherwise dispose of the Collateral, and the
rigH t to take possession of the Collateral. FOR THAT PURPOSE SECURED PARTY MAY ENTER UPON ANY PREMISES ON WHICH THE COLLATERAL
OR ANY PART THEREOF MAY BE SITUATED AND REMOVE IT. Secured Party may require Debtor to assemble the Collateral and make it available at a
place to be designated by Secured Party which is reasonably convenient to both parties. If at the time of repossession any of the Collateral contains other

ersonal property not included in the Collateral, Secured Party may take such personal property into custody and store it at the risk and expense of Debtor.

ebtor agrees to notify Secured Par%within forty-eight (48) hours after repossession of the Collateral of any such other personal property claimed, and
failure to do so will release Secured Party and its representatives from any liability for loss or damage thereto. Any notice of intended disposition of any of the
Collateral required by law shall be deemed reasonable if such notice is given at least ten (10) days before the time of such disposition. Any proceeds of
any disposition by Secured Party of any of the Collateral may be applied by it to the payment of expenses in connection with the Collateral, including but not
limited to repossession expenses and reasonable attorneys’ fees and legal expenses, and any balance of such proceeds shall be then applied against the
Obligations arid other amounts secured hereby in such order of application as Secured Party may elect.

8. GENERAL

a. Secured PanK may, at its option, pay any tax, assessment, or other Governmental levy, or insurance premium or any other expense or charge
relating to Collateral which is payable by Debtor (and not timely paid by it), and further may pay any filing or recording fees. Any amount or amounts so paid,
with inéerest thereon at the highest rate payable on any of the Obligations (from the date of payment until repaid) shall be secured hereby and shall be payable
upon demand. .

b. Secured Party shall not be deemed to have waiCed any of its rights hereunder or under any other agreement, instrument or paper signed by
Debtor unless such waiver be in writing and signed by Secured Party. No delay or omission on the part of Secured Party in exercising any right shall operate as
a waiver of such right or any other right. A waiver on any one occasion shall not be construed as a bar to, or waiver of, any right or remedy on any future
occasion.

¢. Any notice, if mailed, shall be deemed given when mailed postage prepaid, addressed to Debtor at its address shown above, or at any other
address of Debtor appearing on Secured Parties’ records.

. d. Covenants, representations, warranties and agreements herein set forth shall be binding upon Debtor, its legal representatives, successors and
assigns. This Agresment may be assigned by Secured Party and all rights and privileges of Secured Party under this Agreement shall then inure to the benefit
of its successors and assigns. (Note: Perfection requires a filing of notice of assignment.)

e. |fany provision of this Agreement shall be for any reason held to be invalid or unenforceable, such invalidity or unenforceability shall not effect any
other provision hereof, but this Agreement shall be construed as if such invalid or unenforceable provision had never been contained herein.

. If Debtor is a guarantor, endorser, co-maker, or an accommodation party with respect to the Obligations, Debtor hereby waives the benefit of any
and all defenses and claims of damage which are dependent upon Debtor's character as a party other than the maker. Each party to any of the Obligations
hereby consents to and waives notice of (1) any and all extensions (whether or not for longer than the original period) granted as to the time of payment of any
or all'of the Obligations, and (2) any renewal of any or all of the Obligations.

3. This Agreement and all rights and duties hereunder, including but not limited to all matters of construction, validity, and performance, shall be
governed by the law of lowa.

h. Undess otherwise defined or the context otherwise requires, alt terms used herein which are defined in the lowa Uniform Commercial Code shall
have the meanings therein stated. The rights and remedies herein conferred upon Secured Party shall be in addition to, and notin substitution or in derogation
of, rights and remedies cgnferred by the lowa Uniform Commercial Code and other applicable law. T T

i. All words and phrases used herein shall be construed as in the singular or plural number, and 34 thdstulih \ rﬁ‘iﬁne;of'nehter' gendeér, as the
context may require.

j. Captions are inserted for convenience only and shall not be taken as altering the text. N ¥ oo r;"g . o ‘\.’W
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" STATE OF IOWA, _ CERRO GORDO COUNTY, ss:
QQ On this 28th _ day of March A.D. 19 88 . before me, the undersigned, a Notary Pﬁblic
in and for the State of lowa, personally appeared __ Walter E, Vining XX%HE
o 15 to me personally known, who, being by -me duly sworn, did say
that thugsre the Vice President sackx _

QR Ey, of said corporation executing the within and foregoing instrument to which this is attached, that
{no seal has been procured by the said) corporation: that. said instrument was signed tamkszatedd or,. bshalf of

(BB R RaE R BT S KK 3k 5K i d)
said corporation by authority of its Board of Directors; and that the said Walter E. Vining
&k as such officers acknowledged the execution of said instrument to be the

voluntary act and deed of said corporation, by it and by * o voluntarily executed.

5 | oL Lol
v -_Janet A. Ander& Notary Public in and for said County and State.

JOWA STATE BAR ASSOCIATION

Officlal Form Ng. 12 (Trase-mert sesioteres. Stote of tows. 3987 (Beations SS8.38 and 958.39, Oeds o town)

Current Janvary, 1981



